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Attention: Secretary | JUL 161990 -1 10 PW = ‘é
Dear Secretary: | .
car secrerary AFRYTATE. AOMMERCE COMISISSION

Enclosed herewith for filing and recording pursuant to
49 U.S.C. § 11303 are one original and one copy of the following
"secondary documents" (as defined in'the Commissions Rules for
the Recordation of Documents).

Pullman Leasing Trust
Wilmington Trust

(1) Lease Supplement No. 2 Re:
is Supplement amends the

No. 88-1 dated as of July 15, 1989 betwe

Company and Pullman Leasing Company.
Equipment Lease Agreement dated as of December 15, 1988 which was

recorded with the Interstate Comme¥ce Commission on December 30,
/%126, and previously supple-

1988 and given Recordation No. J
pplement No. 1 dated December 30,

mented by that certain Lease
1988 which was recorded wigp/fhe Interstate Commerce Commission

on December 30, 1988 and/given Recordation No,.»1 6126-A;

eed Supplement No. 2

Security Agreement - Trust
1989

(2)
88-1 dat as of July 15,

Re: Pullman Leasing Trust No.
between Wilmington Trust Company and Phe Connecticut Bank and
Trust Company, National Association This Supplement amends the
Security Agreement - Trust Deed dated as of December 15, 1988
which was recorded with the Intefstate Commerce Commission on
December 30, 1988 and given Recordation No. 1 6126-B, and previ-
ously supplemented by that ceftain Security Agreement - Trust
Deed Supplement No. 1 dated/becember 30, 1988 which was recorded
with the Interstate Comme¥ce Commission on December 30, 1988 and
given Recordation No. 176126-C; '
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(3) Lease Supplement No. 2 Re: Pullman Leasing Trust
No. 88-2 dated as of July 15, 1989 between Wilmington Trust
Company and Pullman Leasing Company. This Supplement amends the
Equipment Lease Agreement dated as of Dece Ber 15, 1988 which was
recorded with the Interstate Commerce Confmission on December 30,
1988 and given Recordation No. 1 6127, and previously supple-
mented by that certain Lease Supplemént No. 1 dated December 30,
1988, which was recorded with the Adnterstate Commerce Commission
on December 30, 1988 and given cordation No. 6127-A;

(4) Security Agreement - Trust Deed Supplement No. 2

Re: Pullman Leasing Trust No. 88-2 dated &s of July 15, 1989
between Wilmington Trust Company and The”Connecticut Bank and
Trust Company, National Association. his Supplement amends the
Security Agreement - Trust Deed dat as of December 15, 1988
which was recorded with the Intersfate Commerce Commission on
December 30, 1988 and given Recoydation No. - 6127-B, and previ-
ously supplemented by that certdin Security Agreement - Trust
Deed Supplement No. 1 dated December 30, 1988 which was recorded
with the Interstate Commerce/Commission on December 30, 1988 and
given Recordation No. 1 6127-C;

(5) Lease Supplement No. 2 Re: Puldman Leasing Trust
No. 88-3 dated as of July 15, 1989 between Wiimington Trust
Company and Pullman Leasing Company. Thé}/fﬁpplement amends the
Equipment Lease Agreement dated as of 29 ember 15, 1988 which was
recorded with the Interstate Commerce . €ommission on December 30,
1988 and given Recordation No. 1 6%/56 and previously supple-
mented by that certain Lease Supplément No. 1 dated December 30,
1988, which was recorded with tgﬁ/Interstate Commerce Commission

on December 30, 1988 and giv%;/Recordation No. 1 6128-A;

(6) Security Agreement - Trust Dged Supplement No. 2
Re: Pullman Leasing Trust No. 88-3 dated/as of July 15, 1989
between Wilmington Trust Company and The’ Connecticut Bank and
Trust Company, National Association. /%his Supplement amends the
Security Agreement - Trust Deed dated” as of December 15, 1988
which was recorded with the Inters}é@e Commerce Commission on
December 30, 1988 and given Recordation No. 1 6128-B, and previ-
ously amended by that certain Qgcurity Agreement - Trust Deed
Supplement No. 1 dated December 30, 1988 which was recorded with
the Interstate Commerce Commission on December 30, 1988 and given
Recordation No. 1 6128-C;

(7) Lease Supplement No. 2 Re: Pullman Leasing Trust
No. 88-4 dated as of July 15, 1989 between Wilmington Trust zﬁfAQQ—iD
Company and Pullman Leasing Company. This Supplement amends the
Equipment Lease Agreement dated as of December 15, 1988 which was
recorded with the Interstate Commerce Commission on December 30,
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1988 and given Recordation No. 1 6129, and previously supple-
mented by that certain Lease Supplement No. 1 dated December 30,
1988, which was recorded with the Interstate Commerce Commission
on December 30, 1988 and given Recordation No. 1 6129-A; and

(8) Security Agreement - Trust Deed Supplement No. 2
Re: Pullman Leasing Trust No. 88-~4 dated as of July 15, 1989 léllq"E?.
between Wilmington Trust Company and The Connecticut Bank and
Trust Company,. National Association. This Supplement amends the
Security Agreement - Trust Deed dated as of December 15, 1988
which was recorded with the Interstate Commerce Commission on
December 30, 1988 and given Recordation No. 1 6129-B, and previ-
ously supplemented by that certain Security Agreement - Trust
Deed Supplement No. 1 dated December 30, 1988 which was recorded
with the Interstate Commerce Commission on December 20, 1988 and
given Recordation No. 1 6129-C.

Each of the foregoing documents are secondary docu-
ments. These documents should be filed sequentially under the
recordation number of the respective primary documents to which
they relate. Enclosed is a check for $120.00 in payment of the
applicable recording fees.

After recording, please return a stamped copy of the
enclosed documents to Wiley S. Adams, Esqg., Sidley & Austin, One
First National Plaza, Chicago, Illinois 60603.

For your records, the names and addresses of the
parties to the several documents are as follows:

Pullman Leasing Company

c/o Itel Rail Corporation

55 Francisco Street

San Francisco, California 94133
Attn: Mr. Robert C. Kiehnle

Wilmington Trust Company
Rodney Square North
Wilmington, Delaware 19890
Attn: Ms. Carolyn Daniels

The Connecticut Bank and Trust

Company, National Association
One Constitution Plaza
Hartford, Connecticut 06115
Attn: Mr. Fred W. Kawam
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If you have any questions concerning the foregoing,
please call me at 312/853-2060.

Very truly yours,

WSA/rdr

Enclosures

WSA89892.WP
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JUL 161990 -k 10 P LEASE SUPPLEMENT NO. 2

CITEDSTARE COFRIER0E COMatobI0n

Re: Pullman Leasing Trust No. 88-4

THIS LEASE SUPPLEMENT NO. 2 dated as of July 15, 1989
("Supplement') is entered into between Wilmington Trust Company,
a Delaware banking corporation, not individually but solely in
its capacity as trustee (the "Owner-Trustee") under the Trust
Agreement dated as of December 15, 1988 between the Owner-Trustee
and NatWest USA Leasing Corp., a New York corporation, establish-
ing Pullman Leasing Trust No. 88-4, and Pullman Leasing Company,
a Delaware corporation (the "Lessee"). Capitalized terms used in
this Supplement shall have the meanings assigned to such terms in
Annex I to the "Lease" (as defined below).

WITNESSET H:

WHEREAS, the Owner-Trustee and the Lessee are parties
to that certain Equipment Lease Agreement dated as of December
15, 1988 which was recorded with the Interstate Commerce Commis-
sion on December 30, 1988 and given Recordation No. 1 6129, as
supplemented by that certain Lease Supplement No. 1 dated Decem-
ber 30, 1988 which was recorded with the Interstate Commerce
Commission on December 30, 1988 and given Re rdation No. 1 612%9A
(the "Lease); and _ i

WHEREAS, the Owner-Trustee and the Lessee have agreed
to amend and supplement the Lease on the terms and conditions
hereinafter set forth;

NOW, THEREFORE, in consideration of the premises set
forth above, and for other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, the
Owner-Trustee and Lessee hereby agree as follows:

Section 1. Supplement to the Lease. Effective as of
July 15, 1989, subject to the fulfillment of the conditions
precedent set forth in Section 2 below, Schedules B-1 and B-2, C-
1 and C-2, and D-1 and D-2 attached to the Lease are hereby
superseded, in their entirety, by Schedules B-1 and B-2, C-1 and
C-2, and D-1 and D-2 attached hereto and made a part of this
Supplement. : ;

1
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Section 2. Conditions Precedent. .This|Supplement
shall become effective as of July 15, 1989, upoen the fulfillment
of the following conditions precedent: Sidley & Austin’s receipt
of each of the following: (i) thirty-one original counterparts
of this Supplement, executed by the Owner-Trustee (signed by any



Vice President or Financial Services Officer of the Owner-Trust-
ee) and the Lessee and the Reaffirmation of the Guarantor at-
tached hereto executed by the Guarantor and the Reaffirmation of
National Westminster Bank USA ("NatWest") attached hereto exe-
cuted by NatWest, and (ii) thirty-one original counterparts of
that certain Security Agreement-Trust Deed Supplement No. 2, of
even date herewith ("Security Agreement Supplement"), executed by
the Owner-Trustee and the Security Trustee and acknowledged and
agreed to by the institutions named on the page thereof entitled
"Consents to Security Agreement-Trust Deed Supplement No. 2",
together with the certificates of the Owner-Trustee and the
Lessee required to be delivered pursuant to the terms of Subsec-

tion 2(iii) of the Security Agreement Supplement.

Section 3. Certification. Each of the Owner-Trustee
and the Lessee hereby certify to each Note Purchaser and the
Security Trustee that, after giving effect tc this Supplement and
the Security Agreement Supplement the amounts payable as install-
ments of Fixed Rent, Termination Value and Casualty Value under
the Lease, with respect to any Item of Equipment have not been
reduced below amounts necessary to discharge that portion of the
principal of and/or interest on the Notes due and payable on each
Rent Payment Date, Casualty Value payment date or Termination
Value payment date under the Lease.

Section 4. Representation and Warranty. The Lessee
hereby represents and warrants that this Supplement constitutes a
legal, valid and binding obligation of the Lessee, enforceable
against the Lessee in accordance with its terms.

Section 5. Reference to.and Effect on the Lease.

(a) Upon the effectiveness of this Supplement, each
reference in the Lease to "this Agreement", "'l .ereunder", "here-
of", "herein", or words of like import shall mean and be a
reference to the Lease, as amended and supplc.iented hereby, and
each reference to the Lease in any other document, instrument or
agreement executed and/or delivered in connection with the Lease
shall mean and be a reference to the Lease, as amended and
supplemented hereby.

(b) Except as specifically amended and supplemented
above or by the Security Agreement Supplement, the Lease and all
other documents, instruments and agreements executed and/or
delivered in connection therewith shall remain in full force and
effect and are hereby ratified and confirmed.

(c) The execution, delivery and effectiveness of this
Supplement shall not operate as a waiver of any right, power or
remedy of the Owner-Trustee under the Lease, nor constitute a
waiver of any provision of the Lease, except as specifically set
forth herein.



Section 6. Execution in Counterparts. This Supplement
may be executed in any number of counterparts and by different

parties hereto in separate counterparts, each of which when so
executed and delivered shall be deemed to be an original and all
of which taken together shall constitute but one and the same
instrument. The Reaffirmations executed by the Guarantor and
NatWest may be attached to any counterpart of this Supplement
with the same effect as if attached to each counterpart hereof
and each counterpart of the Security Agreement Supplement.

Section 7. Governing Law. This Supplement shall be
governed by and construed in accordance with the internal laws
and decisions (as opposed to conflicts of law provisions) of the
State of Illinois.

Section 8. Section Titles. The section titles con-
tained in this Supplement are and shall be without substance,
meaning or content of any kind whatsoever and are not a part of
the agreement between the parties hereto.

IN WITNESS WHEREOF, the parties hereto have caused this
Supplement to be duly executed and delivered as of the date first
above written.

WILMINGTON TRUST COMPANY, PULLMAN LEASING COMPANY
not in its individual capacity

but solely as Owner-Trustee under
Pullman Leasing Trust No. 88-4

-~; - "—-‘_’{- ~,
By T Yo o — __ By:

Title: V P Title:

The undersigned consents to
the terms of the foregoing
Lease Supplement No. 2:

THE CONNECTICUT BANK AND TRUST

COMPANY, NATIONAL ASSOCIATION,
as Security Trustee

By:

Title:

This Supplement and the Lease referred to herein and
the rentals and other sums due and to become due hereunder and

-3-



Section 6. Execution in Counterparts. This Supplement

may be executed in any number of counterparts and by different
parties hereto in separate counterparts, each of which when so
executed and delivered shall be deemed to be an original and all
of which taken together shall constitute but one and the same
instrument. The Reaffirmations executed by the Guarantor and
NatWest may be attached to any counterpart of this Supplement
with the same effect as if attached to each counterpart hereof .
and each counterpart of the Security Agreement Supplement.

Section 7. Governing Law. This Supplement shall be
governed by and construed in accordance with the internal laws
and decisions (as opposed to conflicts of law provisions) of the
State of Illinois.

Section 8. Section Titles. The section titles con-
tained in this Supplement are and shall be without substance,
meaning or content of any kind whatsoever and are not a part of
the agreement between the parties hereto.

IN WITNESS WHEREOF, the parties hereto have caused this
Supplement to be duly executed and delivered as of the date first
above written.

WILMINGTON TRUST COMPANY, PULLMAN LEASING COMPANY
not in its individual capacity
but solely as Owner-Trustee under
Pullman Leasing Trust No. 88-4

By: . By: [ /(\ﬂ/

Title: " Title: Vice President and Treasurer

The undersigned consents to
the terms of the foregoing
Lease Supplement No. 2:

THE CONNECTICUT BANK AND TRUST
COMPANY, NATIONAL ASSOCIATION,
as Security Trustee

By:

Title:

This Supplement and the Lease referred to herein and
the rentals and other sums due and to become due hereunder and

-3-



Section 6. Execution in Counterparts. This Supplement
may be executed in any number of counterparts and by different

parties hereto in separate counterparts, each of which when so
executed and delivered shall be deemed to be an original and all
of which taken together shall constitute but one and the same
instrument. The Reaffirmations executed by the Guarantor and
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with the same effect as if attached to each counterpart hereof
and each counterpart of the Security Agreement Supplement.
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Section 8. Section Titles. The section titles con-
tained in this Supplement are and shall be without substance,
meaning or content of any kind whatsoever and are not a part of
the agreement between the parties hereto.

IN WITNESS WHEREOF, the parties hereto have caused this
Supplement to be duly executed and delivered as of the date first
above written.

WILMINGTON TRUST COMPANY, PULLMAN LEASING COMPANY
not in its individual capacity
but solely as Owner-Trustee under
Pullman Leasing Trust No. 88-4

By: By:

Title: Title:

The undersigned consents to
the terms of the foregoing
Lease Supplement No. 2:

THE CONNECTICUT BANK AND TRUST

COMPANY, NATIONAL ASSOCIATION,
as Security Trustee

By: LTQCAB

Title: ' - TTTPS

e

This Supplement and the Lease referred to herein and
the rentals and other sums due and to become due hereunder and

-3-



thereunder have been assigned to and are subject to a security
interest in favor of The Connecticut Bank and Trust Company,
National Association, as Security Trustee under a Security
Agreement-Trust Deed dated as of December 15, 1988 between said
Security Trustee and the Owner-Trustee hereunder, as Debtor.
Information concerning such security interest may be obtained
from the Security Trustee at its address set forth in Section
21.1 of said Lease.



STATE OF DELAWARE )
SS:
COUNTY OF NEW CASTLE )

: on this [{}h day of July, 1989 before me personally
appeared Norma P. Closs , to me personally known, who
being duly sworn, says that he is a Vice President.
of WILMINGTON TRUST COMPANY, that said instrument was signed and
sealed on July Lﬁ, 1989 on behalf of said corporation by author-
ity of its Board of Directors, and he acknowledges that the
execution of the foregoing instrument was the free act and deed
of said corporation.

s (AL

Notary Public

[NOTARIAL SEAL]
NOTARY PUBLIC

My Commission expires Septembar 2. 1990



STATE OF CALIFORNIA )
SS:

COUNTY OF SAN FRANCISCO )

On this 20th day of September, 1989, before me person-

ally appeared Robert C. Kiehnle , to me personally known,
who being by me duly sworn, says that he is Vice President and Treasurer

of PULLMAN LEASING COMPANY, that said instrument was signed and
sealed on September 29 , 1989 on behalf of said corporation by
authority of its Board of Directors, and he acknowledged that the
execution of the foregoing instrument was the free act and deed

of said corporation.

e iz e Nna s
[ Notary Public

OFFICIAL SEAL
PATR!CIA SCHUMACKER

tlctary Public=Californi : : :
SAN FRANCISGO COUNTY My Commission Expires:February 4, 1991

My Comm. Exp. Feb. 4, 1991

.

{NOTARIAL SEAL]



STATE OF CONNECTICUT )
SS:

COUNTY OF HARTFORD )

On thls /Q: é,day of July, 1989, before me personally
appeared ¥ , to me Qersonally known, who

being by me duly sworn, says that he is a =377l w.ce President

of THE CONNECTICUT BANK AND TRUST COMPANY, NATIONAL ASSOCIATION,
that said instrument was signed and sealed on July ,¢/, 1989 on
behalf of said corporation by authority of its Board of Direc-
tors, and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

7 /J, (/a/a//‘ //L('//W/

m/ Notary Publl
/

MANGARET DRAGH;
My Commission Explres. NOTARY cUBLiC

UY COMMISSION EAPIRES Mo ok o

[NOTARY SEAL]



Reaffirmation

Re: Pullman Leasing Trust No. 88-4

The undersigned, SIGNAL CAPITAL HOLDINGS CORPORATION, a
Delaware corporation, (i) consents to the execution and delivery
of this Supplement by the parties thereto, (ii) agrees that this
Supplement shall have no effect on the obligations of the under-
signed under that certain Guaranty dated as of December 15, 1988
(the "Guaranty"), executed by the undersigned and delivered to
the Owner-Trustee, the Trustor, the Note Purchasers and the
Security Trustee, (iii) reaffirms its obligations under the
Guaranty, and (iv) agrees that the Guaranty remains in full force
and effect and is hereby ratified and confirmed.

SIGNAL CAPITAL HOLDINGS
CORPORATION

’ ) y
oy 1/ e
Title_\Vice Presitieny

;




Reaffirmation

Re: Pullman Leasing Trust No. 88-4

The undersigned, NATIONAL WESTMINSTER BANK USA, (i)
consents to the execution and delivery of this Supplement and the
Security Agreement Supplement by the parties thereto, (ii) agrees
that this Supplement and the Security Agreement Supplement shall
have no effect on the obligations of the undersigned under that
certain Guaranty dated as of December 15, 1988 (the "Guaranty"),
executed by the undersigned and delivered to the Owner-Trustee,
the Trustor, the Note Purchasers and the Security Trustee, (iii)
reaffirms its obligations under the Guaranty, and (iv) agrees
that the Guaranty remains in full force and effect and is hereby
ratified and confirmed.

NATIONAL WESTMINSTER BANK USA

Title

il il X

WSABOASS . WP



SCHEDULE QOF FIXED RENT
INSTALLMENTS

Percentage of Equipment Cost
Payable as Rent

............. Peecaccecscscsveacae

Rent Payment Date

..... coceasvcacsvnsan

13-Dec-89 4.2600002
18-Jun-90 9.0739002
:5-Dec-90 4.0749902
18-Jun-91 9.2589102
l5-Dec-91 3.7989%012
18-Jun-92 9.53469502
15-Dec-92 3.4933%102
15-Jun-93 9.860390¢2
15-Dec-93 3.1353%5402
15-Jun-94 10.17836012
15-Dec-94 2.7813%702
15-Jun-9$ 13.5154202
15-Dec-93 2.2099902
18-Jun-96 16.0870002
15-Dec-96 1.577%402
15-Jun-97 14.7194502
15-Dec-97 0.8777402
15-Jun-98 15.4192502
15-Dec-98 0.1034002

16.1915902

15-Jun-99

(Pullman Leasing Trust No. 88-4 - Hopper Cars)

SCHEDULE B-1
(to Equipment Lease)



Rent Payment Date

.................

13-Dec-89
15-Jun-90
.5-Dec-30
15<Jun-91
13-Dec-91
15-Jun-92
15-Dec-92
18-Jun-93
15-Dec-93
15-Jun-94
15-Deac-94
15-Jun-99
15-Dec-9S§
18-Jun-96
13-Dec-96
1S-Jun-97
15-Dec-9?
18-Jun-98
15-Dec-98
13<Jun.99

SCHEDULE OF FIXED RENT

INSTALLMENTS

Percentage of Equipment Cost

Payable as Rent

(Pullman Lessing Trust No. 88-4 - Tank Cars)

SCHIDULE B8-2
(to Equipment Lease)

4.2600002
9.6877602
4.2600002
9.6877602
4.13646012
9.8112902
3.8851702
10.0623902
3.395622012
10.3915402
3.1922402
13.8530202
2.6266502
164.,6228102
1.9961902
15.0810702
1.3010102
15.7462502
0.3318002
16.3136302



Base Term Commencement Date or
Rent Payment Date on which
Casualty Value is Paid

Sase Term Commencement Date

1$-Jun-89
15-Dec-89
18-Jun-9%0
13-Dec-90
18-Jun-91
13-Dec-91
13-Jun-92
13-Dec-92

15-Jun-93

15-Dec-9)
13-Jun-94
13-Dec-94
18-Jun-93
15-Dec-93
13-Jun-96
15-Cec-96
13-Jun-97
15-Dec-97
15<Jun-98
13-Dec-98

13+-Jun-99 (aand assuming no
renewal during any storage

period)

SCHEDULE OF CASUALTY VALUE

FOR ITEMS OF

Percentage of Equipment

Cost Payable as
Casualty Value

(Pullman Leasing Trust ¥o. 88-4 - Hopper Cars)

EQUIPMENT

The Casualty Value for an Item of Equipment payable
on the Base Term Commencement Date or any Rental Payment Date
thereafter shall mean an amount equal to the percent of the
Equipment Cost of such Item set forth opposite such date in
the following scheduls.

Qutstanding Note

Balance As a I of
Equipment Cost

106.9408602
108.1687802
104.2333602
104.8431102
100.0991002
100.4219702
94.9224902
95.1060602
88.8980902
88.9989202
82.0432202
82.0888602
71.3960902
71.53486802
$9.9087802
60.3618802
47.8686402
48.7691802
35.36635202
36.80754082
22.3000002

SCHEDULE C-1
(to EZquipment Lease)

...... Ssoocvcccsccsscananaa

80.0000002
80.0Q000002
76.5287102
76.5237102
71.3417902
71.3417902
63.6037%012
63.605790¢2
39.2389102
$9.2389102
32.2360802
$2.2360802
41.3022302
41.3022302Z
29.62521302
29.6252301
16.4833302
16.4833302
1.96181012
1.9618102
0.000QQ02



SCHEDULE OF CASUALTY VALUE

FOR ITEMS OF

EQUIPMENT

The Casualty Value for an Item of Equipment payable
on the Base Term Commencement Date or any Rental Payment Date
thereafter shall mean an amount equal to the percent of the
Equipment Cost of such Item set forth opposits such date in

the following scheduls.

3ase Term Commencement Date or
Rent Payment Date on which
Casualty Value is Paid

IR R REREEREERELERE R R TR Y ¥ Y YN

Cost Payable as
Casualty Value

Percentage of Equipment

Qutstanding Note

Balance As a I of
Equipment Cost

Sase Term Comnencement Date
18-Jun-89 107.1318202
15-Dec-89 108.7143302
15-Jun-90 104.6876002
15-Dec-90 103.5599002
1S5<Jun-91 100.9445002
13-Dec-91 101.4438302
13-Jun-92 96.2224402
13-Dec-92 96.3373802
13-Jun-93 90.6230402
15-Dec-93 ' 90.8364002
15-Jun-94 84.1711002
15-Dec-94 84.3143702
15-Jun-98 73.7840202
15-Dec-93 73.9341902
l3<Jun-96 62.3697402
15-Dec-96 62.63519402
15-Jun-9?7 49.9477202
15-Dec-97 30.3975102
13-Jun-98 36.3187702
13-Dec-98 37.34368802

13-Jun-99 (and assuming no 22.3000002

renewval during any storage

period)

(Pullman Leasing Trust Ne. 88-4 - Tank Cars)

SCHERDULE C-2

(to Equipment Lease)

80.0000002
80.0000002
80.000000¢2
80.0000002
77.6800602
77.6800602
72.9609202
72.9609202
68.7833002
86.7833002
39.9481902
59.9481902
49.2834102
49.2854102
37.4870302
37.48703502
24.4321702
26.46321702
9.9869302
9.9869302
0.0000002



SCHEDULE OF TEBMINATION VALUE
FOR ITEMS OF EQUIPMENT

The Termination Value for an Item of Equipment
paysble on any Rental Payment Date set forth below shall mesan
an amount equal to the percent of the Equipment Cost of such
Item set forth opposite such date in the following scheduls:

Base Rent Payment Date on OQutstanding Note

which Termination Value Percentage of Equipment Cost Balance As a I of

is Paid Payable as Termination Value Equipment Cost
18-Dec-96 60.3618802 29.6252102
15-Jun-97 47.8686402 16.4833302
15-Dec-97 48.7691802 16.4833302
15-Jun-98 315.3665202 1.96181012
15-Dec-98 36.80735402 1.9418102
15-Jun-99 22.5000002 0.0000001

(Pullnan Leasing Trust No. 88-4 - Hopper Cars)

SCHXDULE D-1
(to Equipment Lease)



SCHEDULE OF TERMINATION VALUE
FOR ITEMS OF EQUIPMENT

esscocescsccacas sSoecccacvcan - o

The Termination Value for an Item of Equipment
payable on any Rental Payment Date set forth below shall mean
an amount equal to the percent of the Equipment Cost of such
Item set forth opposite such date in the following scheduls:

Base Rent Pasyment Date on
which Termination Value Percentage of Equipment Cost Balance As a I of
is Paid Payable as Termination Value Equipment Cost

Outstanding Note

(to Equipment Lease)

15-Dec-96 62.6319402 37.64870502
13-Jun-97 - 49.9477202 26.6321702
15-Dec-97 $0.3975102 24.4321702
15-Jun-98 36.35187702 9.9869130¢2
13-Dec-98 37.3436802 9.98689302
15-Jun-99 22.5000002 0.0000002
(Pullman Leasing Trust No. 88-4 - Tank Cars)
SCHEDULR D-2



